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ltem 1. Changesin Control of Registrant.

@

Changein Voting Contral.

On April 29, 2002, there was a change in control of Easton, Inc., a Delaware corporation (the
“Company,” “we,” or “us’). The transaction which caused the change of control was the closing under
a Stock Purchase Agreement dated February 15, 2002 (the “ Stock Purchase Agreement”), between
Bancorp Intertrade Group, Inc, a Nevada corporation, or its nominees, as purchasers, Mid-Continental
Securities Corp, or its affiliates, as Sdller and Easton, Inc. Under the terms of the Stock Purchase
Agreement, persons designated by Bancorp Intertrade Group, Inc., purchased atota of 3,201,132
shares, representing gpproximeately 80% of the Company’ s issued and outstanding common stock, for a
total purchase price of $50,000.00, or approximately $0.01562 per share. A copy of the Stock
Purchase Agreement isfiled as an exhibit to this Current Report on Form 8-K, and is incorporated in
its entirety herein.  The foregoing description is modified by such references.

At the time of execution of the Stock Purchase Agreement, the Company had atota of
10,000,000 shares of common stock issued and outstanding. However, as a condition precedent to
closing under the Stock Purchase Agreement, the Company was required to reduce the total number of
issued and outstanding common shares from 10,000,000 to 4,001,416. Thiswas accomplished in two
seps. Thefirst step wasissuance of 10,007,080 newly issued shares to certain subscribers, thereby
increasing the total number of issued and outstanding shares from 10,000,000 to 20,007,080 shares.
The second step was completion of a 1.5 reverse stock split, which resulted in a decrease in the
number of issued and outstanding shares from 20,007,080 to 4,001,416.

The sdllers under the Stock Purchase Agreement included dl of the principa shareholders of
the Company. The following table sats forth the names of the sdling shareholders, the number of
shares owned prior to closing under the Stock Purchase Agreement, the number of shares sold, and the
number of shares owned following closing under the Stock Purchase Agreement.

Number of Shares Number of Number of
Beneficidly Owned Shares Sold Shares
Before Closing Pursuant to Bendficdly
Under Stock Stock Owned After
Purchase Purchase Closing Under
Agreement Agreement  Stock Purchase
Name and Address Agreement




James Charles @

5150 TamiamiTrail North,
Ste. 202

Naples, FL 34103

Glenn Little
211 Wes Wall
Midland, Texas 79701

Mid-Continenta Securities Corp.
5150 Tamiami Trail North,

Ste. 202

Naples, FL 34103

Pacific Growth Investments, Ltd.
c/o Pan Agr. Internationa Corp.
515 Madison Avenue, 21% AH.
New York, NY 10022

Frank Pioppi
381 Revere Street
Winthrop, MA

Joseph Pioppi @

5150 TamiamiTrail North,
Ste. 202

Naples, FL 34103

Dominick Pope @

5150 Tamiami Tral North,
Ste. 202

Naples, FL 34103

Elie Sdtoun

c/o Pan Agr. International Corp.
515 Madison Avenue, 21% H.
New York, NY 10022

Michelle Suppes

5150 Tamiami Tral North,
Ste. 202

Naples, FL 34103

All officers and directors as agroup

260,000

892,920

260,774

400,000

400,000

402,400

260,772

1,093,200

802,400

160,000

892,920

160,774

324,266

300,000

302,400

160,772

900,000

602,400

D The person listed was previously an officer, adirector, or both, of the Company.

100,000

100,000

75,734

100,000

100,000

100,000

193,200

200,000



The purchasers under the Stock Purchase Agreement consisted of a group of approximately 25
persons designated by Bancorp Intertrade Group, Inc. The following table setsforth, as of the date of
completion of closng under the Stock Purchase Agreement, the number of shares of common stock of
the Company expected to be owned of record and beneficidly by al newly appointed directors and
executive officers of the Company, by personswho hold 5% or more of the outstanding common

stock of the Company, and by al new officers and directors as a group.

Name and Address Number of Shares Bendficidly Owned

Tommy K. Hill
545 8" Ave.,, Suite 401
New York, NY 10018 150,000

Bernard Schnitzler
545 8" Ave.,, Suite 401
New York, NY 10018 450,000

Stewart Sytner
545 8" Ave,, Suite 401
New York, NY 10018 441,132

Milton Miller
545 8" Ave.,, Suite 401
New York, NY 10018 200,000

David Michad Holbrook
545 8" Ave., Suite 401
New York, NY 10018 150,000

All officersand directorsas a
group (5 in number) 1,391,132

Changein Officersand Directors

Percent of Class

3.75%

11.25%

11.02%

5.0%

3.75%

34.77%

In addition to the change in voting control of the Company, there was dso achange in the
identity of the Company’s officers and directors as aresult of closing under the Stock Purchase
Agreement. The previous officers and directors of the Company resigned and the following persons

were gppointed as their successors:

Name Age Podtion
Tommy K. Hill 52 President and Director



Bernard Schnitzler 47 Secretary, Treasurer and Director

Stewart Sytner 53 Chief Operating Officer and Chairman of the Board
Milton Miller 69 Director
David Michad Holbrook 54 Director

Biographica Information
Tommy K. Hill

Tommy K. Hill has been a Director of Globa Acess (BWI) LTD., atdlecommunications company in
the West Indies since 1993. Prior thereto he was Director, Castle Harbour Internationd Corp., a
mortgage lending company in New York, NY for the period 1986 - 1993. Prior thereto he was
Director, International Data Bank, Newport News, Virginia; owner/CEO Computer Systems
Company, Newport News, Virginia.; and a registered representative with National Financia

P anning/Operations Company, Newport News, Virginia. Mr. Hill holdsaB.S. degree in politica
science from Virginia Polytechnic Inditute and State University.

Bernard Schnitzler

Bernard Schnitzler has been a Director of Bancorp Intertrade Group since 2001 and
Secretary/Treasurer of its overseas operations since 1999. Mr. Schnitzler is an entrepreneur in the
international merchandise closeout business. His clients are mgjor retail outlets in the United States and
abroad. He began in this business as a sole proprietor in 1976. Heis agraduate of the Lakewood

Y eshivain 1975 where he studied advance Tamudic law.

Stewart Sytner

Stewart Sytner has been a Director of Intertrade Bank, a bank which is organized and chartered in
Yugodavia snce 2000. Mr. Sytner isaconsultant in financia services to public companiesin the
United States and abroad. From 1987 to 1997 he served as a consultant to several Wall Street related
firms as part of his affiliation with Ingram Michags. He earned hisM.S. from C.W. Post Center of
Long Idand Universty in 1973.

Milton Miller

Milton Miller was Director of Jamonda Enterprises from 1989 to 1999 and a Director of HSTV, a
publicly traded company, from 1993 to 1997. Mr. Miller founded Lane Leather Products Corporation
in 1958 and served asits President until he retired in 1990. He received his B.A. degree from City
College of New York in 1954.



David Michad Holbrook

David Michael Holbrook has been Managing Director and then a consultant for Brookwood
Consulting in Oklahoma City, Oklahoma, snce 1995, where he has been involved in various activities
incdluding assisting telecommunications companies in going public by merging with trading public shell
companies. From 1978 to 1994 he worked on various projects in the oil and gas industry with specid
assgnments in Africa, Russaand the CIS countries. From 1969 to 1978 he was an operations and
sdes manager for Borg Warner. Mr. Holbrook earned aB.S. degree in Business Administration from
Centrd State Univerdity, Edmund, Oklahoma, in 1969.

ITEM 2. Acquisition or Disposition of Assets.

@ The closing under the Stock Purchase Agreement described above was a condition
precedent to closing under the terms of an Agreement for Share Exchange (the “ Exchange Agreement”)
entered into between the Company and Bancorp on or about February 15, 2002 . The closing under
the Exchange Agreement was also completed on April 29, 2002. Under the terms of the Exchange
Agreement the Company acquired an aggregate of 10,000 shares of the common stock of Bancorp
(representing 100% of itsissued and outstanding common stock) solely in exchange for the issuance of
10,000 shares of common stock of the Company. Upon completion of the share exchange transaction,
Bancorp became awholly-owned subsidiary of the Company. A copy of the Exchange Agreement is
filed as an exhibit to this Current Report on Form 8-K, and isincorporated in its entirety herein.

(b) Bancorp is a development stage company which isin the business of facilitating credit
and asset enhancements for sdlect clients. Among other things, Bancorp has entered into a
management and adminigtrative agreement to organize, process, manage and adminigter dl files,
documents, and correspondence for a European financia ingtitution. Bancorp expectsto derive
revenue from the payment of fees and through stock ownership in the financid entities it services.
Bancorp is not afinancid or investment advisor. It does not manage investments, handle securities
transactions or engage in financid transactions on behalf of cusomers. The Company expectsto
continue, and expand, the existing business operations of Bancorp asits wholly owned subsidiary.

Forward L ooking Statements

All statements contained herein which are not statements of historica fact are what is known as
“forward looking statements’, which are basically statements about the future, and which for that
reason, involve risk and uncertainty, Snce no one can accurately predict the future. Words such as
“plans’, “intends’, “will”, “hopes’, “seeks’, “anticipates’, “expects’, “god” and “objective’ often
identify such forward looking statements, but are not the only indication that a satement is aforward
looking statement. Such forward looking statements include statements of the plans and objectives of
Bancorp’s management with respect to its present and future operations, and statements which
express or imply that such present and future operations will or may produce revenues, income or
profits. Numerous factors and future events could cause Bancorp to change such plans and objectives,



or fall to successfully implement such plans or achieve such objectives, or cause such present and future
operations to fail to produce revenues, income or profits.

ITEM 3. Bankruptcy or Receiver ship.

Not applicable.

ITEM 4. Changesin Registrant’s Certifying Accountant.
Not applicable.

ITEM 5. Other Events.

Not applicable

ITEM 6. Resignationsof Registrant’s Directors.

Not applicable.

ITEM 7. Financial Statements and Exhibits.

(@ Financid statements of businesses acquired.

The financia statements of Bancorp Intertrade Group, Inc., and the pro forma
consolidated financia statements of the Company and Bancorp which are required to filed with this
report are not currently available. The required financid statements will be filed by amendment within
60 days of the due date of thisinitid report on Form 8-K.

(© Exhibits
The following exhibits are filed as part of this Current Report on Form 8K:

21  Stock Purchase Agreement dated February 15, 2002, between Bancorp

Intertrade Group, Inc., or its nominees as Purchasers, Mid-Continental Securities Corp, or its affiliates,

as Sdler, and the Company.

2.2  Agreement for Share Exchange dated February 15, 2002, between the
Company and Bancorp Intertrade Group, Inc.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behdf by the undersigned hereunto duly authorized.

EASTON, INC,,
By: /STOMMY K. HILL
Tommy K. Hill, Presdent and Director

By: /SSTEWART SYTNER
Stewart Sytner, Chief Operating Officer and Director

By: /SBERNARD SCHNITZLER
Bernard Schnitzler, Secretary, Treasurer and Director

By: /SMILTON MILLER
Milton Miller, Director

By: /SDAVID MICHAEL HOLBROOK
David Michad Holbrook, Director

Date: May 16, 2002



Exhibit 2.1
STOCK PURCHASE AGREEMENT

Agreement made and entered into as of February 15, 2002, anong Bancorp Intertrade
Group, a Nevada corporation, or its nominees listed on Exhibit A attached hereto and incorporated
herein by this reference who execute this Agreement as Buyers, having an address for purposes of this
agreement a ¢/o Bernard Schnitzler, 125 Divison Avenue, Apartment 4B, Brooklyn, NY 11211
(hereinafter collectively referred to as "Buyer™), Mid-Continentd Securities Corp, or its afiliates, having
an address for purposes of this Agreement at 5150 North Tamiami Trail, #202, Naples, Florida 34103
(hereinafter referred to as“ Sdller”), and Easton, Inc., a Delaware corporation, having an address at
5150 North Tamiami Trail, #202, Naples, FHoorida 34103 (hereinafter referred to as the "Company™).

This Agreement sets forth the terms and conditions upon which Sdller is sdling to the
Buyer and the Buyer is purchasing from the Sdller 3,201,132 shares of the issued and outstanding
common stock of the Company, representing approximately 80% of the issued and outstanding
common stock of the Company (hereinafter referred to asthe "Shares'). Exhibit B attached hereto,
and incorporated herein by this reference, lists the number of Shares being sold by each of the
individuas comprisng the Sdler.

In Congideration of the mutua agreements contained herein, the parties hereby agree as
follows

I. SALE OF THE SHARES

1.01 Sharesbeing Sold. Subject to the terms and conditions of this
Agreement, the Sdler issdling and transferring the Shares to the Buyer a the closing provided for in
Section 1.03 hereof (the "Closing"), free and clear of dl liens, charges, or encumbrances of whatsoever
nature.

1.02 Condderation. Anaggregetetotal of $50,000 shall be due and
payable under the terms of this Agreement for purchase of the Shares. The purchase price shal be
payable $25,000 as an earnest money deposit payable at the time of execution of this Agreement
(receipt of which is hereby acknowledged) and $25,000 in cash, wire transfer, or other form of
immediately avalable funds, a Closng.

1.03 Closng. TheClosng of the transactions provided for in Section 1.04
and 1.05 shall take place at 4750 Table Mesa Drive, Boulder, Colorado 80303 at 10:00 A.M. on
March __, 2002, or at such other date and time as the parties may mutualy agree in writing.

1.04 Ddivery by the Agent. At the Cloging, the Sdler shal ddliver to the




Buyer (i) certificates representing the Shares, endorsed in blank and otherwise in form acceptable for
transfer on the books of the Company, with al necessary transfer tax stlamps attached, and (ii) al
contracts, books and records of the Company not previoudy delivered.

1.05 Ddivery by the Buyer. At the Closng the Buyer shdl ddliver to the
Sdler the payment provided for in Section 1.02 hereof.

[I. RELATED TRANSACTIONS.

2.01 Finder. Sdler and Buyer acknowledge that there were no finders with
respect to the transaction contemplated herein.

2.02 Resgnations. Atthe Closing, al of the current directors and officers of
the Company shdl deliver their resgnations after having eected the designees of the Buyer.

2.03  Execution of Stock Exchange Agreement. Buyer is purchasng the
Shares in anticipation of the completion of a share exchange transaction between the Company and
Bancorp Intertrade Group, a Nevada corporation.  Accordingly, it shal be a condition precedent to
Closing hereunder that the Company shall have executed an Agreement for Share Exchange Agreement
subgtantidly in the form attached hereto as Exhibit D and incorporated herein by this reference.

1. REPRESENTATIONS AND WARRANTIES OF COMPANY & SELLER.

The Company and each of the individuals executing this Agreement as a Sdller hereby
represents and warrants asfollows:

3.01 Organization, Capitalization, €tc.

@ The Company is a corporation duly organized, vaidly exigting,
and in good standing under the laws of the State of Colorado, and is qudified in no other Sate.

(b) As of the date of execution of this Agreement, the authorized
capital stock of the Company consists of 10,000,000 shares of common stock of which 10,000,000
shares are vaidly issued and outstanding. However, prior to Closing hereunder the capital structure of
the Company shall be changed asfollows. (i) The authorized capitd stock of the Company shdl be
changed in order to increase the authorized common stock to atota of 100,000,000 shares and to
authorize the issuance of atota of 5,000,000 shares of preferred stock; (ii) immediately following the
increase in the authorized common stock, the Company shall issue atotal of 10,007,080 additiond
shares of common stock, thereby increasing its issued and outstanding common stock to atotd of
20,007,080 shares, and (iii) immediately following the issuance of 10,007,080 additional shares of
common stock, the Company shal complete a 1.5 reverse split of itsissued and outstanding common
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stock, thereby decreasing its issued and outstanding common stock to atotal of 4,001,416 shares. The
Shares owned by each Sdler as of the Closing shdl be owned free and clear of any liens, claims,
options, charges, or encumbrances of whatsoever nature. Each of the individuals comprising the Sdller
has the unqudlified right to sdll, assign, and ddliver the portion of the Shares specified on Exhibit B and,
upon consummation of the transactions contemplated by this Agreement, the Buyer will acquire good
and vdid title to the Shares, free and clear of al liens, clams, options, charges, and encumbrances of
whatsoever nature. There are no outstanding options or other agreements of any nature whatsoever
relaing to the issuance by the Company of any shares of its capita stock.

3.02 Authority; No Violation The execution and ddlivery of this Agreement
by the Company and by the Sdller, and the consummation by them of the transactions contemplated
hereby have been duly authorized. Neither the execution and delivery of this Agreement nor the
consummeation of the transactions contemplated hereby will congtitute a violation or default under any
term or provision of the Certificate of Incorporation or bylaws of the Company, or of any contract,
commitment, indenture, other agreement or restriction of any kind or character to which the Company
or any of the individuals comprising the Sdller is a party or by which the Company or the Sdller is
bound.

3.03 Hnancid Satements. The Company has ddivered to the Buyer
audited financia statements of the Company for the period ending December 31, 2001, which will be
incorporated in the Company’s report on Form 10K SB for the fiscal year ended December 31, 2001.
Such financia statements are true and correct, and afair and accurate presentation of the financia
condition and assets and liahilities (whether accrued, absolute, contingent, or otherwise) of the
Company as of the date thereof. The audited financia statements were prepared in accordance with
generally accepted principas of accounting applied on a consstent basis, and the unaudited condensed
financid statements contain al adjustments (conssting of normd recurring items) which are, in the
opinion of Company, necessary for afair representation of the interim period presented.

3.04 Tax Returns. The Company has duly filed al tax reports and returns
required to be filed by it and hasfully paid al taxes and other charges claimed to be due from it by
federd, Sate, or loca taxing authorities (including without limitation those due in respect of its
properties, income, franchises, licenses, sdes, and payrolls); there are no liens upon any of the
Company's property or assets, there are not now any pending questions relating to, or claims asserted
for, taxes or assessments asserted against the Company.

3.05 Undisdosed Lighilities. Except to the extent listed in Schedule 3.05
attached hereto, or reflected or reserved againgt in the September 30, 2001 financid statements of the
Company provided to the Buyers pursuant to Section 3.03 hereof, the Company, as of the date hereof,
had no ligbilities or obligations of any nature, whether absolute, accrued, contingent, or otherwise and
whether due or to become due. Further, neither the Sdller nor the Company knows or has any
reasonable ground to know of any basis for the assertion againgt the Company of any liability or
obligation of any nature or in any amount not fully reflected or reserved againgt in the September 30,
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2001, balance sheet or Schedule 3.05 attached hereto.

3.06 Absence of Certain Changes. The Company has not Snce September
30, 2001, and as of the Closing will not have:

@ Suffered any materia adverse change in financid condition,
assets, liabilities, business, or prospects,

(b) Incurred any additiona obligations or ligbilities (whether
absolute, accrued, contingent, or otherwise) which it either has not previoudy satisfied or will not satisfy
a or before Closing;

(© Paid any clam or discharged or satisfied any lien or
encumbrance or paid or satisfied any liability (whether absolute, accrued, contingent, or otherwise)
other than liabilities shown or reflected in the Company's September 30, 2001 balance sheet or
lighilities incurred since September 30, 2001 and listed on Schedule 3.05 hereto;

(d) Declared, paid, or set aside for payment to its stockholders any
dividend or other ditribution in respect of its capital stock or redeemed or purchased or otherwise
acquired any of its capitd stock or any options relating thereto or agreed to take any such action; or

(e Made any materid change in any method of accounting or
accounting practice.

3.07 Litigaion Thereare no actions, proceedings, or investigations pending
or, to the knowledge of the Company or the Sdller, threatened againgt the Company, and neither the
Company nor the Sdller knows or has any reason to know of any basis for any such action,
proceedings, or investigation. Thereisno event or condition of any kind or character pertaining to the
business, assets, or prospects of the Company that may materidly and adversdly affect such business,
assets or prospects.

3.08 Distlosure. The Sdler has disclosed to the Buyer dl facts materid to
the assets, prospects, and business of the Company. No representation or warranty by the Seller
contained in this Agreement, and no statement contained in any indrument, lis, certificate, or writing
furnished to the Buyer pursuant to the provisions hereof or in connection with the transaction
contemplated hereby, contains any untrue statement of amateria fact or omitsto state a materia fact
necessary in order to make the statements contained herein or therein not mideading or necessary in
order to provide a prospective purchaser of the business of the Company with proper information asto
the Company and its affairs.

3.09 SECHiings. The Company filed aregigtration statement on Form

12



10SB under the Securities Exchange Act of 1934 on December 5, 2000, which, in accordance with
Section 12(g) under such Act became effective on or about February 5, 2001. Theresfter, the
Company hasfiled dl periodica reports required to be filed with the Securities and Exchange
Commission and as of the date hereof, is current in its filing obligations.

3.10 FRull Disdosure. The Company and each of the persons executing this
Agreement as a Sdler have provided the Buyer with full disclosure of dl materid information known to
them regarding the Company and the Shares. None of the representations and warranties made herein,
or in any other certificate or memorandum furnished or to be furnished to Buyer by the Company or by
any of the individuas executing this Agreement as Sdller, contains or will contain any untrue Statement
of materid fact, or omit any materid fact the omisson of which would be mideading.

IV. REPRESENTATIONS AND WARRANTIESBY THE BUYER.
The Buyer hereby represents and warrants as follows:

4.01 Organization, Capitaization, €tc.

@ Bancorp Intertrade Group, Inc, isa corporation, duly
organized, vaidly exigting, and in good standing under the laws of Nevada, and is quaified to do
business in each jurisdiction in which such qudification is necessary.

(b) The authorized capita stock of the Bancorp Intertrade Group,
Inc., consstsof 10,000 shares of common stock of which 10,000 shares are vaidly issued and
outstanding, fully paid and non-assessable.

4.02 Authority; No Vidlaion The execution and ddivery of this
Agreement by Bancorp Intertrade Group, Inc., and by theindividuas listed in Exhibit A who have
executed this Agreement asindividuad Buyers, and the consummeation of the transactions contemplated
hereby by Bancorp Intertrade Group, Inc., and by the individual Buyers have been duly authorized.
Neither the execution and delivery of this Agreement nor the consummation of the transactions
contemplated hereby will condtitute a violation or default under any term or provision of the Certificate
of Incorporation or bylaws of Bancorp Intertrade Group, Inc., or of any contract, commitment,
indenture, other agreement or redtriction of any kind or character to which it or any of the individud
Buyersisaparty or by which it or any of theindividua Buyersis bound.

4.03 Repreentations Regarding the Acauidtion of the Shares.

(A)  TheBuyer understands that the shares congtitute restricted
securities as that term is defined in Rule 144 under the Securities Act of 1933 and that such shares may
not be sold or transferred in the absence of aregidration statement or an available exemption from
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regidration;

(b) The Buyer understands the speculative nature and risks of
investments associated with the Company and confirmsthat it is able to bear the risk of the investment,
and that there may not be any public market for the Shares purchased herein;

(© Neither the Company nor the Sdller is under an obligation to
register or seek an exemption under any federal and/or State securities acts for any sale or transfer of
the Shares by the Buyer, and Buyer is solely respongble for determining the status, in its hands, of the
shares acquired in the transaction and the availability, if required, of exemptions from registration for
purposes of sde or transfer of the Shares,

(d) The Buyer has had the opportunity to ask questions of the
Company and the Sdller and receive additiona information from the Company to the extent that the
Company possessed such information, or could acquire it without unreasonable effort or expense
necessary to evauate the merits and risks of any investment in the Company. Further, the Buyer has
been given: (1) al materia books and records of the Company; (2) al materid contracts and
documents relating to the proposed transaction; (3) dl filings made with the SEC; and, (4) an
opportunity to question the gppropriate executive officers of the Company and each of the individuas
comprising the Sdller.

V. SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION.
501 Surviva of Representations. All representations, warranties, and

agreements made by any party in this Agreement or pursuant hereto shdl survive the execution and
delivery hereof and any investigation at any time made by or on behaf of any party.

5.02 Indemnification by Agent. The Company and the Sdller hereby agree
to indemnify the Buyer and hold it harmless from and in respect of any assessment, loss, damage,
ligbility, cogt, and expense (including, without limitation, interest, pendties, and reasonable attorneys
fees), imposed upon or incurred by the Buyer resulting from a breach of any agreement, representation,
or warranty of the Company or by the Sdller, including, but not limited to, any undisclosed liahilities or
obligations of the Company, whether known by Sdller or not, as described in Section 3.05 of this
Agreement. Assertion by the Buyer of itsright to indemnification under this Section 5.02 shal not
preclude the assertion by the Buyer of any other rights or the seeking of any other remedies againgt the
Company or the Seller.

5.03  Indemnification by Buyer. The Buyer hereby agreesto indemnify the
Sdler and the Company, and hold them harmless from and in respect of any assessment, loss, damage,
ligbility, cogt, and expense (including, without limitation, interest, pendties, and reasonable attorneys
fees), imposed upon or incurred by the Sdller or the Company resulting from a breach of any
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agreement, representation, or warranty of the Buyer contained herein.
VI. ADDITIONAL CONDITIONSTO CLOSING

6.01 Obligation of Buyer to Close. Buyer shdl not be obligated to close this

transaction unless;

@ Buyer is satisfied with the condition of the Company following a
due diligence review of the books, records, business and affairs of the Company. The Company
agrees to provide Buyer and its agents complete access to al of the Company's books, records and
personnd for purposes of enabling Buyer to conduct its investigation.

(b) There are no materid liabilities on the books of the Company,
other than as disclosed in the Company's financia statements for September 30, 2001, or Schedule
3.05 hereto, and there are no undisclosed or contingent liabilities.

(© There have been no changes in the Company's business or
capitdization between the date of sgning this Agreement and the date of Closing, other than as
described hereinin Section 3.01(b).

(d) The Company has completed and filed al documentation,
reports, schedules and other information necessary to cause the Company to be in compliance with the
rules and regulations of the Securities and Exchange Commission under the Securities Exchange Act of
1934, including, but not limited to, a notice to shareholders regarding the proposed change in directors
asrequired by Rule 14f-1.

(e The current officers and directors of the Company shdl have
tendered their resignations effective as of the date of Closing, and the current directors shal have
appointed persons designated by Buyers as successor members of the Board of Directorsto fill the
vacancies created by the resignation of the current directors.

6.02 Sdler'sObligation to Close. Sdller shdl not be obligated to close this

transaction unless:

@ Following a due diligence review of the afairs of the Buyer and
its proposed business plan, Sdller is satisfied with its plan for completion of abusiness combination
transaction involving the Company in accordance with Section 2.05 hereof.

(b) The Company shall have executed a Agreement for Share
Exchange subgtantidly in the form attached hereto as Exhibit D.
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VIl. SURVIVAL AND INDEMNIFICATION

7.01 Survival. The representations, warranties and covenants made by the
partiesin this Agreement and in any other certificates and documents delivered in connection herewith
ghdl survive the Closing and shdl gpply until the first anniversary of the Closng Date.

7.02 Indemnification The Buyer shdl indemnify, defend and hold harmless
the Sdller, the Company and its directors, officers, employees, agents, and representative and the Sdller
and the Company shdl indemnify, defend and hold harmless the Buyer and its directors, officers,
employees, agents and representative from and againgt any and dl damages, clams, liabilities, losses,
costs, response costs, expenses, obligations and deficiencies, including interest, pendties, and
reasonable attorney’ s and other fees, arisng out of or in any way connected to any breach by any party
of any of the representations, warranties, covenants or agreements of such party set forth in this
Agreement or in any Schedule(s) furnished by or on behdf of such party under this Agreement. The
parties shdl be entitled to indemnification hereunder only in repect of cdlaims for which notice of dam
shdl have been given to the indemnifying party on or before 180 days from the Closing Date.

VIIl. MISCELLANEOUS

8.01 Expenses. Each of the parties shal bear its own expensesincurred in
conjunction with the Closing hereunder.

8.02 Further Assurances. From timeto time, a the request of the Buyer and
without further consideration, the Sdller shdl execute and transfer such documents and take such action
as the Buyer may reasonably request in order to effectively consummete the transactions herein
contemplated.

8.03 Patiesin Interest. All the termsand provisons of this Agreement shal
be binding upon, shal inure to the benefit of, and shall be enforceable by the heirs, beneficiaries,
representatives, successors, and assigns of the parties hereto.

8.04 Prior Agreements, Amendments. This Agreement supersedesdl prior
agreements and understandings between the parties with respect to the subject matter hereof. This
Agreement may be amended only by awritten instrument duly executed by the parties hereto or their
respective SUCCessors or assigns.

8.05 Headings. The section and paragraph headings contained in this
Agreement are for reference purposes only and shdl not affect in any way the meaning or
interpretations of this Agreement.

8.06 Confidentidity. Each party hereby agreesthat dl information provided
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by the other party and identified as "confidentid™ will be trested as such, and the receiving party shal
not make any use of such information other than with respect to this Agreement. If the Agreement shall
be terminated, each party shdl return to the other al such confidentia information in their possession, or
will certify to the other party that dl of such confidentia information that has not been returned has been
destroyed.

8.07 Natices. All notices, requests, demands, and other communications
hereunder shal be in writing and shdl be deemed to have been duly given if delivered or mailed
(registered or certified mail, postage prepaid, return receipt requested) to the parties at their address
specified herein, with a copy sent asfollows:.

If tothe Aler:
c/o Gary S. Joiner, Esg.
Frascona, Joiner, Goodman & Greengtein, P.C.
4750 Table Mesa Drive
Boulder, Colorado 80305
If to the Buyer:

c/o Bernard Schnitzmler
125 Division Avenue, Apartment 4B
Brooklyn, NY 11211

8.08 Effect. Inthe event any portion of this Agreement is deemed to be null
and void under any State or federd law, dl other portions and provisions not deemed void or voidable
shdl be given full force and effect.

8.09 Counterparts. This Agreement may be executed smultaneoudy in
severd counterparts, each of which shall be deemed an origind, but al of which together shall
condtitute one and the same instrument.
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IN WITNESS WHEREOF, this Agreement has been duly executed and
delivered by the Buyer, the Sdller and the Company on the date first above written.

BUYER:
BANCORP INTERTRADE GROUP, INC.

By: /Y TOMMY K. HILL
Tommy K. Hill, Presdent

COMPANY:
EASTON, INC.

By: /S/ JOSEPH PIOPFI
Joseph Pioppi, President

SELLERS:
MID-CONTINENTAL SECURITIES, INC.

By: /S MARK ANTHONY
Mark Anthony, President
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EXHIBIT B
TO
STOCK PURCHASE AGREEMENT
Dated February 15, 2002

Name of Sdling Shareholder Number of Shares Sold Purchase Price

James Charles @

5150 TamiamiTrail North,

Ste. 202

Naples, FL 34103 0 *x

Glenn Little
211 West WAl
Midland, Texas 79701 160,000 2,499.104

Mid-Continenta Securities Corp.
5150 Tamiami Tral North,
Ste. 202
Naples, FL 34103
892,920 13,946.874

Pecific Growth Investments, Ltd.
c/o Pan Agr. Internationa Corp.
515 Madison Avenue, 21% H.
New York, NY 10022
160,774 2,511.193

Frank Pioppi
381 Revere Street
Winthrop, MA 324,266 5,064.840

Joseph Pioppi @

5150 TamiamiTrail North,

Ste. 202

Naples, FL 34103 300,000 4,685.820

Dominick Pope @

5150 Tamiami Trail North,

Ste. 202

Naples, FL 34103 302,400 4,723.306



Elie Sdtoun
c/o Pan Agr. Internationa Corp.
515 Madison Avenue, 21% H.

New York, NY 10022 160,772
Michelle Suppes

5150 Tamiami Trall North,

Ste. 202

Naples, FL 34103 900,000
TOTAL 3,201,132

2,511.162

14,057.460
$ 50,000.00
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Exhibit 2.2

AGREEMENT FOR SHARE EXCHANGE

THIS AGREEMENT FOR SHARE EXCHANGE (this “Agreement”) is dated as of
February 15, 2002, by and among EASTON, INC., a Delaware corporation (“EASTON”) and
BANCORP INTERTRADE GROUP, INC., a Nevada corporation (“BANCORP").

RECITALS:

WHEREAS, EASTON and BANCORP desireto completeashare exchangetransaction
pursuant to which EASTON shdl acquiredl of theissued and outstanding common stock of BANCORP
soley in exchange for the issuance of shares of voting stock of EASTON; and

WHEREAS, the Board of Directors of EASTON and the Board o f Directors of
BANCORP have each gpproved the proposed transaction, contingent upon satisfaction prior to closing
of dl of the terms and conditions of this Agreement; and

WHEREAS, the partiesdesi reto make certainrepresentations, warrantiesand agreements
in connection with completion of the proposed share exchange transaction.

NOW, THEREFORE, in consderation of theforegoing recitds, which shal be consdered
anintegra part of thisAgreement, and the covenants, conditions, representationsand warrantieshereinafter
st forth, the parties hereby agree as follows:

ARTICLE |
THE EXCHANGE

1.1  TheExchange. At the Closing (as hereinafter defined), EASTON shall acquire
al of theissued and outstanding common stock of BANCORRP (other than "Dissenting Shares” if any, as
that term is defined in Section 5.2(d) hereof). Consideration to be issued by EASTON in exchange for
the BANCORP shares shal be the issuance of one (1) share of common stock of EASTON (the
“Exchange Shares’) for each share of BANCORP stock acquired. The Exchange shdl take place upon
the terms and conditions provided for in this Agreement and applicable ate law. Exclusive of shares
issuable in the future upon exercise of warrants, options, and/or any other rights to acquire shares of
EA STON which may be outstanding following dosing hereunder, immediately after such closing thereshdl
beatotd of gpproximately 4,011,416 sharesof common stock of EASTON issued and outstanding. For
Federal income tax purposes, it is intended that the Exchange shall condtitute a tax-free reorganization
within the meaning of Section 368(a)(1)(B) of the Interna Revenue Code of 1986, as amended (the
“Code”).
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1.2  Closing and Effective Time. Subject to the provisons of this Agreement, the
parties shdl hold a closing (the "Clogng™) on (i) the first business day on which the last of the conditions
st forthin Article V to be fulfilled prior to the Closing is fulfilled or waived or (ii) such other dete as the
parties hereto may agree (the"Closing Date"), at such time and place asthe partieshereto may agree. Such
date shdl be the date of Exchange (the "Effective Time").

ARTICLE I
REPRESENTATIONS AND WARRANTIES

21  Representations and Warranties of EASTON. EASTON represents and
warrants to BANCORP asfollows:

@ Organization, Standing and Power. EASTON is a corporation duly
organized, vdidly existing and in good standing under the laws of the State of
Dedaware, has al requisite power and authority to own, lease and operate its
properties and to carry on its business as now being conducted, and is duly
qudified and in good standing to do business in each jurisdiction in which the
nature of its business or the ownership or leasing of its properties makes such

quaification necessary.

(b) Capital Sructure. Asof the date of execution of this Agreement, the
authorized capita stock of EASTON consists of 10,000,000 shares of Common
Stock with a par value of $0.001 per share, or which 10,000,000 shares are
currently issued and outstanding. Prior to closing hereunder, EASTON shall take
such steps as may be necessary or appropriate to increase its authorized capital
stock to 100,000,000 shares of common stock with a par value of $0.001 per
share and 5,000,000 shares of preferred stock with a par value of $0.001 per
share. Asof the date of closing hereunder, EASTON shdl have no more than
4,001,416 shares of common stock and no shares of preferred stock issued and
outstanding. The Exchange Sharesto beissued pursuant to thisAgreement will be,
when issued pursuant to the terms of the resolution of the Board of Directors of
EASTON approving such issuance, vaidly issued, fully paid and nonassessable
and not subject to preemptiverights. Except as otherwise specified herein, as of
the date of execution of this Agreement, there are no other options, warrants,
cdls, agreements or other rightsto purchase or otherwise acquirefrom EASTON
a any time, or upon the happening of any sated event, any shares of the capital
stock of EASTON whether or not presently issued or outstanding.

(© Certificate of I ncor poration, Bylaws, and MinuteBooks. Thecopies
of the Articles of Incorporation and of the Bylaws of EASTON which have been
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delivered to BANCORRP are true, correct and complete copies thereof. The
minutebook of EASTON, which hasbeen made availablefor inspection, contains
accurate minutes of al meetings and accurate consents in lieu of meetings of the
Board of Directors (and any committee thereof) and of the shareholders of
EASTON since the date of incorporation and accurately reflects al transactions
referred to in such minutes and consents in lieu of mestings.

(d) Authority. EASTON hasdl requisite power and authority to enter into
this Agreement and to consummete the transactions contemplated hereby. The
executionand delivery of thisAgreement and the consummetion of thetransactions
contemplated hereby have been duly authorized by the Board of Directors of
EASTON. No other corporate or shareholder proceedings on the part of
EASTON are necessary to authorize the Exchange, or the other transactions
contemplated hereby.

(e Conflict with Other Agreements; Approvals. The execution and
ddivery of this Agreement does not, and the consummeation of the transactions
contemplated hereby will not result in any violation of, or default (with or without
notice or lapse of time, or both) under, or give rise to a right of termination,
cancdlation or accderation of any obligation or the loss of a materiad benefit
under, or the creation of alien, pledge, security interest or other encumbrance on
assets (any such conflict, violaion, default, right of termination, cancellation or
acceleration, loss or cregtion, a "violation") pursuant to any provison of the
Articles of Incorporation or Bylawsor any organizationd document of EASTON
or, result in any violation of any loan or credit agreement, note, mortgage,
indenture, lease, benefit plan or other agreement, obligation, instrument, permit,
concession, franchise, license, judgment, order, decree, statute, law, ordinance,
rule or regulation applicable to EASTON which violaion would have a materid
adverse effect on EASTON taken as awhole. No consent, approval, order or
authorizationof, or regidtration, declaration or filing with, any court, adminigrative
agency or commission or other governmentd authority or insrumentadity, domestic
or foreign (a"Governmental Entity") is required by or with repect to EASTON
in connection with the execution and ddivery of this Agreement by EASTON or
the consummation by EASTON of the transactions contemplated hereby.

)] Books and Records. EASTON has made and will make available for
ingpection by BANCORP upon reasonable request al the books of EASTON
relating to the business of EASTON. Such books of EASTON have been
maintained in the ordinary course of business. All documentsfurnished or caused
to be furnished to BANCORP by EASTON are true and correct copies, and
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there are no amendments or modifications thereto except as set forth in such
documents.

()} Compliancewith Laws. EASTON is and has beenin compliancein al
materid respects with al laws, regulations, rules, orders, judgments, decrees and
other requirements and policies imposed by any Governmenta Entity gpplicable
to it, its properties or the operation of its businesses.

(h) SEC Filings. EASTON filed aregigration statement on Form 10-SB
under the Securities Exchange Act of 1934 on December 5, 2000, which, in
accordance with Section 12(g) under such Act became effective on or about
February 5, 2001. Thereafter, EASTON hasfiled al periodic reports required
to be filed with the Securities and Exchange Commisson and as of the date
heredf, is current in its filing obligations.

0] Financial Statements and Tax Returns. Copies of EASTON’s
audited financid statementsfor the fisca year ended December 31, 2001, and of
itstax return for the year 2000 have been delivered to BANCORP.

()] Litigation. There is no suit, action or proceeding pending, or, to the
knowledge of EASTON, threatened againgt or affecting EASTON which is
reasonably likely to have a materia adverse effect on EASTON, nor isthere any
judgment, decree, injunction, rule or order of any Governmentd Entity or
arbitrator outstanding against EASTON having, or which, insofar as reasonably
can be foreseen, in the future could have, any such effect.

(k) Tax Returns. EASTON has duly filed any tax reports and returns
required to befiled by it and has fully paid al taxes and other charges claimed to
be due from it by any federd, Sate or local taxing authorities. There are not now
any pending questions relating to, or clams asserted for, taxes or assessments
asserted upon EASTON.

2.2  Representations and Warrantiesof BANCORP. BANCORPrepresentsand
warrants to EASTON asfollows:

@ Organization, Standing and Power. BANCORPisacorporation duly
organized, vaidly existing and in good standing under the laws of the State of
Nevada, has dl requisite power and authority to own, lease and operate its
properties and to carry on its business as now being conducted, and is duly
qudified and in good standing to do business in each jurisdiction in which the
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nature of its business or the ownership or leasing of its properties makes such
quaification necessary.

(b) Capital Structure. Theauthorized capital stock of BANCORP consists
of 10,000 shares of Common Stock with apar value of $0.001 per share. Asof
the date of execution of this Agreement, it has a total of 10,000 shares of
common stock issued and outstanding.  All outstanding shares of BANCORP
stock are vdidly issued, fully paid and nonassessable and not subject to
preemptive rights or other redtrictions on transfer.  All of the issued and
outstanding shares of BANCORP were issued in compliance with al gpplicable
securities laws.  Except as otherwise specified herein, there are no options,
warrants, cals, agreements or other rights to purchase or otherwise acquire from
BANCORP a any time, or upon the happening of any Stated event, any shares
of the capital stock of BANCORP.

(© Certificate of I ncor por ation, Bylawsand Minute Books. Thecopies
of the Articles of Incorporation and of the other corporate documents of
BANCORP which have been delivered to EASTON are true, correct and
complete copies thereof. The minute books of BANCORP which have been
made avail ablefor ingpection contain accurate minutes of al meetingsand accurate
consentsin lieu of meetingsof the Board of Directors (and any committee thereof)
and of the shareholders of BANCORP since the date of incorporation and
accuratdy reflect dl transactions referred to in such minutes and consentsin lieu
of mestings.

(d) Authority. BANCORP has dl requisite power to enter into this
Agreement and, subject to approval of the proposed transaction by the holders
of a least amgority of dl issued and outstanding shareswhich are entitled to vote
to approve the proposed transaction, has the requisite power and authority to
consummate the transactions contemplated hereby. Except as specified herein,
no other corporate or shareholder proceedings on the part of BANCORP are
necessary to authorize the Exchange and the other transactions contemplated
hereby.

(e Conflict with Agreements; Approvals. The execution and ddivery of
this Agreement does not, and the consummeation of the transactions contempl ated
hereby will not, conflict with, or result in any violaion of any provison of the
Certificate of Incorporation or Bylaws of BANCORP or of any loan or credit
agreement, note, mortgage, indenture, lease, benefit plan or other agreement,
obligation, instrument, permit, concession, franchise, license, judgment, order,
decree, statute, law, ordinance, rule or regulation applicableto BANCORP or its
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properties or assets. No consent, approval, order or authorization of, or
regidration, declaration or filing with, any Governmental Entity is required by or
with repect to BANCORP in connection with the execution and ddivery of this
Agreement by BANCORP, or the consummation by BANCORP of the
transactions contemplated hereby.

® Financial Statements. Copiesof BANCORP saudited/unaudited? financd
satementsfor the years ended December 31, 2000 and December 31, 2001, have been
delivered to EASTON.

(o)) Books and Records. BANCORP has made and will make available for
inspection by EASTON upon reasonable request al the books of account, relating to the
business of BANCORP. Such books of account of BANCORP have been maintained
in the ordinary course of business. All documents furnished or caused to be furnished to
EASTON by BANCORP are true and correct copies, and there are no amendments or
modifications thereto except as set forth in such documents.

(h) Compliance with Laws. BANCORP is and has been in compliance in al
materid respects with al laws, regulations, rules, orders, judgments, decrees and other
requirements and policies imposed by any Governmenta Entity applicable to it, its
properties or the operation of its businesses.

® L iabilitiesand Obligations. BANCORP hasno materid liabilitiesor obligations
(absolute, accrued, contingent or otherwise) except (i) liabilities that are reflected and
reserved against on the BANCORRP financia statements that have not been paid or
discharged since the date thereof and (ii) ligbilitiesincurred since the date of such financiad
statements in the ordinary course of business consstent with past practice and in
accordance with this Agreement.

()] Litigation. Thereisno suit, action or proceeding pending, or, to the knowledge
of BANCORRP threatened against or affecting BANCORP, which is reasonably likely to
have a materia adverse effect on BANCORP, nor is there any judgment, decree,
injunction, rule or order of any Governmenta Entity or arbitrator outstanding against
BANCORP having, or which, insofar as reasonably can be foreseen, in the future could
have, any such effect.

(k) Taxes. BANCORP has filed or will file within the time prescribed by law
(induding extension of time approved by the appropriate taxing authority) al tax returns
and reports required to be filed with dl other jurisdictions where such filing is required by
law; and BANCORP has paid, or made adequate provison for the payment of al taxes,
interest, pendties, assessments or deficiencies due and payable on, and with respect to
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such periods. BANCORP knows of (i) no other tax returns or reportswhich are required
to be filed which have not been so filed and (i) no unpaid assessment for additiond taxes
for any fiscd period or any basis therefor.

()] L icenses, Permits; I ntellectual Property. BANCORP owns or possessesin
the operation of itsbusinessal materid authorizationswhich are necessary for it to conduct
its business as now conducted. Nether the execution or delivery of this Agreement nor
the consummation of the transactions contemplated hereby will require any notice or
consent under or have any materia adverse effect upon any such authorizations.
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ARTICLE 111
COVENANTSRELATING TO CONDUCT OF BUSINESS

3.1  Covenants of BANCORP and EASTON. During the period from the date of this
Agreement and continuing until the Effective Time, BANCORP and EASTON each agreeasto themsalves
and their related entities that (except as expresdy contemplated or permitted by this Agreement, or to the
extent that the other party shall otherwise consent in writing):

@ Ordinary Cour se. Each party shal carry onitsrespective busnessesintheusud,
regular and ordinary course in substantialy the same manner as heretofore conducted.

(b) Dividends; Changesin Stock. No party shdl (i) declare or pay any dividends
on or make other distributions in repect of any of its capital stock, or (ii) repurchase or
otherwise acquire, or permit any subsidiary to purchase or otherwise acquire, any shares
of its capital stock.

(© I ssuance of Securities. Prior to Closang hereunder, it is anticipated that (i)
EASTON shdl increaseitsauthorized stock to 100,000,000 sharesof common stock with
a par value of $0.001 per share and 5,000,000 shares of preferred stock with apar value
of $0.001 per share; (ii) Following the increase in its authorized stock, EASTON shall
approve the issuance of atota of 10,007,080 shares of common stock for which it has
previoudy received subscriptions, thereby increasing itsissued and outstanding common
stock to atotd of 20,007,080 shares, and (iii) Following the increase in its issued and
outstanding common stock, approve al:5 reverse glit, thereby decreasingitsissued and
outstanding common stock from 20,007,080 shares to 4,001,416 shares. Except for
securitiesissued as part of one of the specified transactions, no party shdl issue, deliver
or I, or authorize or propose the issuance, ddivery or sde of, any shares of its capita
stock of any class, any voting debt or any securities convertible into, or any rights,
warrants or optionsto acquire, any such shares, voting debt or convertible securities.

(d) Governing Documents. Except as specified herein with respect to the
contemplated increase in the authorized stock of EASTON, no party shal amend or
propose to amend its Articles of Incorporation or Bylaws.

(e No Dispositions. Except for the transfer of assets in the ordinary course of
business congstent with prior practice, no party shall sel, lease, encumber or otherwise
dispose of, or agree to s, lease, encumber or otherwise dispose of, any of its assets,
which are materid, individudly or in the aggregete, to such party.
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® |ndebtedness. No party shal incur any indebtedness for borrowed money or
guarantee any such indebtedness or issue or sl any debt securities or warrants or rights
to acquire any debt securitiesof such party or guarantee any debt securitiesof othersother
than in each case in the ordinary course of business consistent with prior practice.

3.2  Other Actions. No party shdl take any action that would or isreasonably likely to result
in any of its representations and warranties set forth in this Agreement being untrue as of the date made (to
the extent o limited), or in any of the conditions to the Exchange st forth in Article V' not being satisfied.

ARTICLE IV
ADDITIONAL AGREEMENTS

41 Restricted EASTON Shares. The Exchange Shares will not be registered under the
Securities Act, but will be issued pursuant to an exemption from such registration requirements for
transactions not involving a public offering. Accordingly, the Exchange Shares will congtitute "restricted
securities’ for purposes of the Securities Act and applicable state securities laws and the holders of
Exchange Shares will not be able to transfer such shares except upon compliance with the regidration
requirements of the Securities Act and applicable State securities laws or in reliance upon an available
exemption therefrom. The certificates evidencing the Exchange Shares shdl contain a legend to the
foregoing effect and the holders of such sharesshal ddliver a Closing an Investment L etter acknowledging
the fact that the Exchange Shares arerestricted securitiesand agreeing to theforegoing transfer restrictions.

4.2  Accesstolnformation. Upon reasonable notice, EASTON and BANCORP shall each
afford to the officers, employees, accountants, counsel and other representatives of the other company,
access to al their respective properties, books, contracts, commitments and records and, during such
period, each of EASTON and BANCORP shdl furnish promptly to the other (a) a copy of each report,
schedule, regidiration statement and other document filed or received by it during such period pursuant to
the requirements of Federd or Sate securities laws and (b) al other information concerning its business,
properties and personnel as such other party may reasonably request. Unless otherwise required by law,
the parties will hold any such information which is nonpublic in confidence until such time as such
information otherwise becomes publicly available through no wrongful act of either party, and in the event
of termination of this Agreement for any reason each party shal promptly return al nonpublic documents
obtained from any other party, and any copies made of such documents, to such other party.

4.3  Legal Conditionsto Exchange. Each of EASTON and BANCORP shall take all
reasonable actions necessary to comply promptly with al lega requirements which may be imposed on
itsalf withrespect to the Exchange and will promptly cooperate with and furnish information to each other
in connection with any such requirements imposed upon any of them or upon any of their related entities
or subsdiaries in connection with the Exchange. Each party shdl take dl reasonable actions necessary to
obtain (and will cooperate with each other in obtaining) any consent, authorization, order or gpprova of,
or any exemption by, any Governmental Entity or other public or private third party, required to be
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obtained or made by EASTON or BANCORP or any of their rel ated entities or subsidiariesin connection
with the Exchange or the taking of any action contemplated thereby or by this Agreement.

4.4 EASTON Board of Directors and Officers. The current officers and directors of
EASTON shdl resign as of the Closing Date and new officers and directors shdl be dected.

ARTICLEV
CONDITIONS PRECEDENT

5.1  Conditionsto Each Party's Obligation To Effect the Exchange. The respective
obligations of each party to effect the Exchange shdl be conditiona upon thefiling, occurring or obtainment
of dl authorizations, consents, orders or gpprovals of, or declaraions or filings with, or expirations of
waiting periodsimposed by any governmentd entity or by any gpplicablelaw, rule, or regulaion governing
the transactions contemplated hereby.

5.2  Conditions to Obligations of EASTON. The obligation of EASTON to effect the
Exchangeis subject to the satisfaction of the following conditions on or before the Closing Date unless
waived by EASTON:

@ Representations and Warranties. The representations and warranties of
BANCORP st forth in this Agreement shdl be true and correct in al materia respects
as of the date of this Agreement and (except to the extent such representations and
warranties speek as of an earlier date) as of the Closing Date as though made on and as
of the Closing Date, except as otherwise contemplated by this Agreement, and EASTON
ghdl have recelved a certificate signed on behaf of BANCORP by the Presdent of
BANCORP to such effect.

(b) Per for mance of Obligationsof BANCORP. BANCORPshal haveperformed
inal materid respectsdl obligationsrequired to be performed by it under this Agreement
at or prior to the Closing Date, and EASTON shdl have received a certificate signed on
behalf of BANCORP by the Presdent to such effect.

(© Closing Documents. EASTON shall have recelved such certificates and other
closing documents as counsel for EASTON shd| reasonably request.

(d) Dissenting Shares. The number of shares of common stock of BANCORP
with respect to which objections to the share exchange and demands for payment of the
far vaue thereof shal have been made in accordance with the provisons of Section
92A.300 to 92A.500 of the Nevada Revised Statutes, and with respect to which such
demands shdl not have been withdrawn with the consent of BANCORP and EASTON
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shall not exceed five percent (5%) of the number of shares entitled to object and make
such demand.

(e Consents. BANCORP shdl have obtained the consent or approva of each
person whose consent or gpproval shdl be required in connection with the transactions
contemplated hereby under any loan or credit agreement, note, mortgage, indenture, lease
or other agreement or instrument, except those for which failure to obtain such consents
and gpprovas would nat, in the reasonable opinion of EASTON, individudly or in the
aggregate, have amaterid adverse effect on BANCORP and itssubsdiaries and related
entitiestaken asawhole upon the consummation of the transactions contemplated hereby.
BANCORP shdl dso have received the gpprova of its shareholdersin accordance with
aoplicable law.

)] Due Diligence Review. EASTON shal have completed to its reasonable
satisfection a review of the busness, operations, finances, assets and lidbilities of
BANCORP and shdl not have determined that any of the representations or warranties
of BANCORP contained herein are, as of the date hereof or the Closing Date, inaccurate
inany materia respect or that BANCORPisotherwisein violation of any of theprovisons
of this Agreement.

(9 Pending L itigation. Thereshdl not beany litigation or other proceeding pending
or threatened to restrain or invalidate the transactions contemplated by this Agreement,
which, in the sole reasonable judgment of EASTON, madein good faith, would makethe
consummation of the Exchange imprudent. In addition, there shal not be any other
litigationor other proceeding pending or threatened against BANCORP, the consequences
of which, in the judgment of EASTON, could be materidly adverse to BANCORP.

5.3  Conditionsto Obligations of BANCORP. Theobligation of BANCORP1o effect the
Exchangeis subject to the satisfaction of the following conditions unless waived by BANCORP:

@ Representations and Warranties. The representations and warranties of
EASTON st forth in this Agreement shdl be true and correct in al materid respects as
of the date of this Agreement and (except to the extent such representations speak as of
an exlier date) as of the Closing Date as though made on and as of the Closing Date,
except as otherwise contemplated by this Agreement, BANCORP shal have received a
certificate sgned on behaf of EASTON by the President to such effect.

(b) Performance of Obligationsof EASTON. EASTON shdl have performedin
al materid respects al obligations required to be performed by it under this Agreement
at or prior to the Closing Date, and BANCORP shdl have received a certificate sgned
on behdf of EASTON by the President to such effect.
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6.1

(© Shar eholder Approval. Shareholdersholding not lessthanamgjority of al issued
and outstanding shares of BANCORP which are entitled to vote to approve the proposed
share exchange transaction shdl have consented to or voted in favor of completion of the
proposed transaction.

(d) Opinion of Counsd for EASTON. BANCORP shdl havereceived an opinion
dated the Closing Date from counsdl for EASTON, in form and substance reasonably
satisfactory to BANCORP and its counsel relating to such matters as are customarily
delivered in connection with a Exchange transaction.

(e Closing Documents. BANCORP shdl havereceived such certificatesand other
closing documents as counsdl for BANCORP shall reasonably request.

)] Consents. EASTON shdll have obtained the consent or approval of each person
whose consent or approval shall be required in connection with the transactions
contemplated hereby.

()} Due Diligence Review. BANCORP shdl have completed to its reasonable
satisfection a review of the busness, operations, finances, assets and liabilities of
EASTON and shall not have determined that any of the representations or warranties of
EASTON contained herein are, as of the date hereof or the Closing Date, inaccurate in
any materia respect or that EASTON isotherwise in violation of any of the provisons of
this Agreement.

) Pending L itigation. Thereshdl not beany litigation or other proceeding pending
or threatened to redtrain or invdidate the transactions contemplated by this Agreement,
which, in the sole reasonable judgment of BANCORP, made in good faith, would make
the consummation of the Exchange imprudent. In addition, there shal not be any other
litigation or other proceeding pending or threatened against EASTON the consequences
of which, in the judgment of BANCORP, could be materidly adverse to EASTON.

ARTICLE VI
TERMINATION AND AMENDMENT

Termination. ThisAgreement may beterminated at any time prior to the Effective Time:
@ by mutual consent of EASTON and BANCORP,
(b) by either EASTON or BANCORRP if there has been a materid breach of any

representation, warranty, covenant or agreement on the part of the other set forth in this
Agreement which breach has not been cured within five (5) businessdaysfoll owing receipt
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by the breaching party of notice of such breach, or if any permanent injunction or other
order of a court or other competent authority preventing the consummation of the
Exchange shdl have become final and non-appedable; or

(© by ether EASTON or BANCORP if the Exchange shal not have been
consummated before March 25, 2002.

6.2  Effect of Termination. In the event of termination of this Agreement by either
BANCORP or EASTON as provided in Section 6.1, this Agreement shal forthwith become void and
there shall beno liability or obligation on the part of any party hereto. In such event, dl costs and expenses
incurred in connection with this Agreement and the transactions contempl ated hereby shdl be paid by the

party incurring such expenses.

6.3  Amendment. ThisAgreement may be amended by the parties hereto, by action taken or
authorized by their respective Boards of Directors, provided no amendment shal be made which by law
requires approva by the shareholders of any party without such further gpprovad. This Agreement may
not be amended except by an instrument in writing signed on behdf of each of the parties hereto.

6.4  Extension; Waiver. Atany timeprior to the Effective Time, the parties hereto, by action
taken or authorized by their respective Board of Directors, may, to the extent legally adlowed, (a) extend
the time for the performance of any of the obligations or other acts of the other parties hereto, (b) waive
any inaccuracies in the representations and warranties contained herein or in any document delivered
pursuant hereto and (c) waive compliance with any of the agreements or conditions contained herein. Any
agreement on the part of a party hereto to any such extension or waiver shdl bevaid only if sat forthina
written instrument signed on behdf of such party.

ARTICLE VII
GENERAL PROVISIONS

7.1  Survival of Representations, War rantiesand Agreements. All of therepresentations,
warrantiesand agreementsinthisAgreement or in any instrument delivered pursuant to this Agreement shdl
aurvive the Effective Time for a period of three years from the dete of this Agreement.

7.2 Notices. All noticesand other communications hereunder shdl bein writing and shdl be
deemed given if ddivered persondly, tlecopied (which is confirmed) or mailed by registered or certified
mall (return recei pt requested) to the parties at the following addresses (or at such other addressfor aparty
as shall be specified by like notice):

(8 If to EASTON, to: 5150 N. Tamiami Trail, Suite 202
Naples, Florida 34103
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(b) If to BANCORP, to: ¢/o Bernard Schnitzmler
125 Devison Avenue, Apt 4B
Brooklyn, NY 11211
Telephone: 718-486-6038

7.3  Interpretation. When areferenceis madein this Agreement to Sections, such reference
ghdl be to a Section of this Agreement unless otherwise indicated. The headings contained in this
Agreement are for reference purposes only and shdl not affect in any way the meaning or interpretation
of this Agreement. Whenever the words "include’, "indludes’ or "including” are used in this Agreement,
they shall be deemed to befollowed by thewords"without limitation”. The phrase"made available’ inthis
Agreement shal mean that the information referred to has been made available if requested by the party
to whom such information is to be made available.

7.4  Counterparts. ThisAgreement may beexecutedintwo or morecounterparts, al of which
ghdl be consdered one and the same agreement and shdl become effective when two or more
counterparts have been sgned by each of the partiesand ddlivered to the other parties, it being understood
that al parties need not Sign the same counterpart.

7.5  Entire Agreement; No Third Party Beneficiaries, Rights of Ownership. This
Agreement (including thedocumentsand theinstrumentsreferred to herein) congtitutesthe entire agreement
and supersedes dl prior agreements and understandings, both written and oral, among the parties with
respect to the subject matter hereof, and is not intended to confer upon any person other than the parties
hereto any rights or remedies hereunder.

7.6 Governing Law. This Agreement shal be governed and construed in accordance with
the laws of the State of Delaware without regard to principles of conflicts of law. Each party hereby
irrevocably submits to the jurisdiction of any Delaware state court or any federa court in the State of
Deaware in respect of any suit, action or proceeding arisng out of or reating to this Agreement, and
irrevocably accept for themsalves and in respect of therr property, generdly and unconditiondly, the
jurisdiction of the aforesaid courts.

7.7 NoRemedy in Certain Circumstances. Each party agrees that, should any court or
other competent authority hold any provison of this Agreement or part hereof or thereof to be null, void
or unenforceable, or order any party to take any action inconsstent herewith or not to take any action
required herein, the other party shall not be entitled to specific performance of such provision or part hereof
or thereof or to any other remedy, including but not limited to money damages, for breach hereof or thereof
or of any other provision of this Agreement or part hereof or thereof as aresult of such holding or order.

7.8  Publicity. Except as otherwise required by law or the rules of the SEC, so long as this
Agreement isin effect, no party shall issue or cause the publication of any press release or other public
announcement with respect to the transactions contempl ated by this Agreement without the written consent
of the other party, which consent shdl not be unreasonably withheld.



7.9 Assgnment. Nether this Agreement nor any of the rights, interests or obligations
hereunder shdl be assigned by any of the parties hereto (whether by operation of law or otherwise) without
the prior written consent of the other parties, except that EASTON may assign, inits sole discretion, any
or al of itsrights, interests and obligations hereunder to any direct or indirect wholly owned subsidiary of
suchcompany. Subject to the preceding sentence, this Agreement will be binding upon, inureto the benefit
of and be enforceable by the parties and their respective successors and assigns.

IN WITNESS WHEREOF, this Agreement for Share Exchange has been sgned by the parties
st forth below as of the date set forth above.

EASTON, INC.

By:/S/ JOSEPH PIOPPI
Joseph Pioppi, President

BANCORP INTERTRADE GROUP, INC.

By: /S BERNARD SCHNITZLER
Bernard Schnitzler, Secretary/ Treasurer
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